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’JUN 26 2008 NOTICE OF SALE OF SECURITIES m:EC USE O"Lyw
PURSUANT TO REGULATION D, | |
THOMSON REUTERS SECTION 4(6), AND/OR iR
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (E] check if this is an amendment and name has changed, and indicate change.)
Series A1 Convertible Preferred Stock and the underlylng Common Stock into which it may be converted, Series A2 Conveﬂxble Preferred
Stock and the underlying Commen Stock into which it may be converted

=
Filing Under (Check box(es) that apply): L] Rute 504 [] Rute 505 (3 Rule 506 [ Section 46) [] ULOE '"'d"sé:ﬁ;;“" o
Type of Filing: [ New Filing { | Amendment

e T A BASIGTORNTIRICATION. DATA JUN 200K

t.  Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Washington, OG
Verdeo Group, Inc. Y9
Address of Executive Offices (Number and Strect, City, State, Zip Code) Telephane Number (lncluji?g‘hrea Code)
1785 Massachusetts Ave. NW, Suite §00, Washington, D.C., 20036 {202) 328-5411
Address of Principal Business Operatians (Number and Strect, City, State, Zip Code) Telephone Number (Inctuding Ares Code)
(if different from Executive Offices)

B Doy o B AR
Advisory services for Greeahouse Gas emission reduction projects

T |||

Actual or Estimated Date of Incorporation or Organization: EJ Actual [] Estimated 08051217
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Semce abbreviation for State:
CN for Canada; FN !‘or;,gthcr foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Flle: Al issuers making an offering of securitics in relinnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ct seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities
and Exchange Commission (SEC) on the eartier of the date it is received by the SEC nt the address given below or, if received at that address afler the date en
which it is due, on the datc it was mailed by United States registered or certificd mail to that address.

Where To File: 1).5. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required; Five (5) copies of this notice must be filed with the SEC, one of which must be manuaily signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must cantain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, end any material changes from the information previously supplicd in Parts A snd B. Part E end the Appendix need
not be filed with the SEC.

Filing Fee: There is oo federsl filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee a5 2 precondition to the claim for the exemption, a fee in the proper amount shall
accompany tris form. This ndtice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENIKN

Failure to file notice in the appropriate states will not result in a loss of the federsl exemption. Conversely, failure to file the

appropriate federal notice will not result in a boss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who tespond to the collection of informetion contained in this form 1o0f0

SEBC 1972 (5-05) are not required to respond unless the form dispiays & currently valid OMB
control number. American LagalNet, tnc.

www.USCourtFormma.com




2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer hag been organized within the past five years;
¢ Each beneficial ownier having the power to vote ar dispose, or direct the vote or disposition of, 10% or more of a clzss of equity securities of the isswer,
»  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [X] Promoter  [X] Beneficial Owner [X] Executive Officer [X] Director [} General and/or
. © Managing Partner

Full Name (Last name first, if individual)
Green, Joshua

Busingss or Residence Address (Number and Street, City, State, Zip Code)
c/o Verdeo Group, Ing., 1785 Massachusetts Ave, NW, Saite 100, Washington, D.C., 20036

Check Box(¢s) that Apply: ) Promoter [} Bencficial Owner [ Executive Officer [ Director  [J General and/or
. Managing Partner

Full Name (Last name first, if individual)
Savage, John

Business of Residence Address (Number and Street, City, State, Zip Code)
c/o Verdeo Grounp, Inc., 1785 Massachusetts Ave. NW, Suite 100, Washingtan, D.C,, 20036

Check Box{es) that Apply:  [) Promoter [ Beneficial Owner || Executive Officer I_:] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Leibert, Jeffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Verdeo Group, Inc., 1785 Massachusetts Ave. NW, Sulte 100, Washlagton, D.C., 20036

Check Box(es) thet Apply: [ ] Promoter [X] Beneficial Owner [] Executive Officer [X] Director ] General and/or
Managing Partoer

Full Name (Last name first, if individual)
Schieffelin, Cooper

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Black River Commeodity Clean Energy Investment Fund LLC, 12700 Whitewater Drive, Minnetonka, MN, 55343

Check Box{es) that Apply:  [] Promoter  [X] Beneficial Owner [] Executive Officer [<] Director  [[] General andror
Managing Partner

Full Name (Last name first, if individual)
Wolfensoha, Adam

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Wolfensohn & Co. L.L.C., 1350 Avenue of the Americas, 2900, New York, NY, 10019

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [] Executive Officer [] Director [] General and/or
Managing Pertner

Full Name (Last name first, if individual)
Black River Commodity Clecan Energy Investment Fand LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
12700 Whitewater Drive, Minnetonka, MN, 55343, Attn: Cooper Schieffelln

Check Box(es) that Apply: ] Promoter  [X] Beneficial Owner [ Executive Officer  [] Director [ Generat endfor
Managing Partner

Full Name (Last name first, if individual}
Wolfensohn & Co. L.L.C.

Business or Residence Address (Number and Street, City, State, Zip Code)
1350 Avenue of the Americas, 2900, New York, NY, 10019, Atin: Adam Wolfensohn

American LagalNet, Inc.
2o0f9 www, USC ourtFomms.com




1. Has the issuer sold, or does the issuer intend to sefl, 10 non-aceredited investors this offering? .....v e ieiisimtinnerssncinnvenen,

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimurn investment that will be accepted from any individual? ... s

$ No minimam___

Yes No

3. Does the offering permit joint ownership of 2 SINELE UNIT ..o e st s aa e e e s e e X O
4.  Enter the information requested for each person who has becn ot will be paid or given, directly or indirectly, eny

comumission or similar remunecration for solicitation of purchasers in cormection with sales of securities in the offering.

If a person to be listed is an associated person or agent of & broker or dealer registered with the SEC and/or with a state

or states, }ist the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name {Last neme first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SIEIES) . .. ... ... .. i ittt e ea ettt e e a et [J Al States
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Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker ot Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
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(Use blank shcet, or copy and use additional copies of this sheet, as nacessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if the answer is "none” or "zero." If the transaction is an exchange offering, check

this box ] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggrepgate Amount Already

Type of Sccurity Offering Price Sold

Debt........... et ebsh bbb saan e b e s b s R | 0.00 s 0.00
EQUItY ..o srresercsnaennanes rere e e e e R e e s e 3 2,703,731.06 §  1,403,751.48
Convertible Securities (including warrants) 0.00 s 0.00
Parmership Interests..... 0.00 s 0.00
Other (Specify 0.00 § 0.00

TOLL.cos et rimsir s ssssrsmn st st snesases 2,703,731.06 5 1,403,751.48

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whao have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter *0" if answer is "none” or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited InVestors .........c.oviccnccricens - 7 s 1,403,751.48
Non-accredited Investors .. 0 s 0.00
Total (for filings under Rule 504 anly) s
Answer also in Appendix, Colunm 4, if filing under ULCE.
3. [Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to datc, in offerings of the types indicated, in the twelve (12) months prior to the
first salc of securities in this offering, Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505.. resren e rne H
Regulation A ....... $
Total ....... eeedeemsreeet s b e ra Rt b b e b ot e an ot e et ne e spanbbseb e 5
4 a.  Furnish a statement of ull expenses in connecnon wnh the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees ............... et ronesssraa s are e e eba et £an s 0.0
Printing and Engraving CostS....ccvumesennnnn. e s ra st Os 0.00
LERA! FOS.rvvrrnrrrvracessresssssssonsrererssmsssssssesssssne et seBs e e e e s___ 100,000.00
ACCOUNtIng Fees ... rmrmrmsreeerierns . s 0.00
Engineering Fees......oummnrernrerssoneaees v Os 0.00
Sales Commissions (specify finders' fees separately) Os 0.00
Other Expenses (identify) O s 0.00
TOLAL. cocrrervecerremseresom e sresnsesssasssssnesss st s s sesseassssesss st snssssssssssmsssssssssssssensssrssenmmnneeninne 04§ 100,000.00
Ammrican LagalNet, Inc.
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and totalcxpcnswﬁunishadinresponsctnPanC—Qu&ion4.a.Thisdiﬂ'qmocismc"adjustedgross
proceeds to the issner.”.. eeee i et AeSRe b e e AT SRR SRR AR AR SRR £t s bn et em et rA e - s 2,603,731.06

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Pant C — Question 4.b above.

Payments to
Officers,
Directots, & Payments to
Affiliates Others
SAlAFES BN FES.......oveeeeiireee e eseses s es s enesbes s cassae bt er e ern s rensessstnetsenss st sesarenessnns | § 0.00 s 0.00
PUTChASE OF TEA BSIRIE ............veoeseee s ees e eeersesss oo onssssesressesssssseessessenessssssssasesnesstssmssessess L] $ 0.00 [1s 0.00
Purchase, rental or leasing and installation of machinery '
Construction or leasing of plant buildings and facilities ..o cecsrrersrres Cs 0.00 (s 0.00
Acquisition of other businesses (including the velue of securities involved in this
offering that may be used in exchange for the assets or securities of enother
TSSUEL PUTSUBDE 10 & MICEEET) ...cvveeetetereesemectessesseeseseseensesmsessseestsb e sb s st b sntemmsrassssensissmsaatbebeatisbas Os 0.00 s 0.00
Repayment of indebtedness.......coueeeunnns ~ s 0.00 s 0.00
WOTKING CAPIAL........ovvoveeeeeeceecersesressscesssessers e seebesssesessene e sabs et essesasenas b st ens s ssen rereemeaieeras Os X s_2,603,731.06
Other (specify): ) Os 0.00 [1s 0.00
...... Os 0.00 Js 0.00
Columm Totals ..., ettt oetee et e eeoee seeeeareeemnst st s senn Os 0.00 (4 s_2,603,731.86
........................................................................................ X $2,603,731.06

s AT

The issuer has duly caused this notice 1o be signed by the undetsigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commissian, upon written request of its staff,
he information furnished by the issuer to any non-accredltecl investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) atu(e Date
Verdeo Group, Inc, June }_, 2008

Name of Signer (Print or Type) 'l" e of Signer (Prmt or Type)
Joshua Green President
ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. {(See 18 U.5.C. 1001.)

Apwdican LegalNat, I
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